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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  A  NATURAL  PERSON  MAY  REMOVE  OR 
STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  BEFORE  IT  IS  FILED 
IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER 

XTO  REV  PROD  88  (7-69)  PAD  UP  (0*17/07)8 

THIS     AGREEMENT     made     this     J*#T*        day     of      -Jul*?  .     2010,     between  Michelle — tl — CcSey. 

 .  Lesser  (whether  one  or  more),  whose  address  is:  217  Highland  Ddrive.  Aledo. 

Texas.  76008  &>d  XTO  Energy  Inc.,  whose  address  is:  810  Houston  St., 

Fort  Vvbrfh.  Texas  76102,  Lessee,  WTNESSETH 

1 .  Lessor,  in  consideration  of  ten  dollars  and  other  valuable  consideration,  receipt  of  which  isherrt*  ^ovv|e<^,^id  <^^en^srt 
act eemente  of  Lessee  hereinafter  contained,  does  hereby  grant,  lease  and  let  unto  Lessee  the  land  covered  hereby  rar  the  purposes  and  with  the 
IffiSh.  ^^n^S^  n^ng  and  or^^^judng  art  owning  oB.  ^^^^J^^^^^^^f^^ 
those  rTBr^edncqether  wrthlhe  right  to  make  surveys  on  sad  land,  lay  pipe  lines,  establish  and  utilize  faoHies  for  surface  or  subsurface 
d^salS^e^r^uct  reads  aftf  brfdges.dja  ^^M^^^^  ^f^^r^i^^^J^^^^ 
onsaM  land,  necessary  or  useful  in  Lessee's  operaBons  hi  axptorina  drMng  for,  produdnq,  ^^■.^^.f^^^^JS^^^^ 
from  the  laid  covered  hereby  or  any  other  land  adjacent  thereto,  Thefand  coveracfhereby.Tierein  called  "said  land  -  is  tocafed  in  the  County  of 


.273  of  an  acre,  more  or  less,  being  a  called  0.148  of  an  acre,  aitoated  in  the  Sarah  G.  Jennings  Survey,  A-844,  Tarrant  County,  Texas, 


Btye 

County,  Texas. 

This  lease  also  covers  and  includes,  in  addition  to  that  above  described,  all  land.ff  any.  contiguous  or  ^l^^^^^^^J^ 
described  and  (a)  owned  or  darted  by  Lessor  by  imitation,  prescription,  possession  reversion,  ^-^^^^Mf^^^^i 
(b)  as  to  which  Lessor  has  a  preference  right  of  acqutaMon.  lessor  agrees  to  execute  any  suppJernentaff>strument  requested  by  Lessee  for  a 
monT Sp^^SoemS^^m  of  said  land.  Forthepuroo^offetefmlnlro  the  amount  ofany  ^^^^f^^^^k  ™ 

shaH  be  deemed  to  contain       6.257   acres,  whefoer  actually  containing  more  or  teas,  and  the  above  rental  of  acreage  in  any  tract 

shall  be  dlemld  to  be T the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  the  lease  and  aB  nghfc  and  options  \L^s 
hereunder.  3"_J*V 

2  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provistons  hereof,  Ihisjease  shall  remain In. force! tor  a  *™  |*JjSfflg$ 
years  from Tthe  dale  hereof,  hereinafter  called  primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted  upon 
said  land  with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3.  As 
equal 


a  vera  as  nested  marKetonce  ot  sucn   4Qjs  pan  oi  &ucn  u«  u  uw  wb™  <k>  ui  uw  uej  n « Kro,""L.u'  ™...w,  ~  

ffBSS." £5T  EThlar      355?"         ot  tfie  cost  of  treating  oil  to  render  it  marketable  Ihe  oil;  (b)  To  pay  Lessor  on  gas  and 

cas&ad I  gas  pnldGced  torVi  said  63  W  when  sold  by  Lessee,  _  2flt   f  „  of  the  amount  reataed  by  Lessee,  competed  at 

the t  mouth  ofSe  weH  or&l  when  used  by  Lessee  off  satf  land  or  in  me  manutedure  ol  gasoline  or  other  products,  the  market  vabe.al  the  mouth 
ofrhT^el  of       2$%        Tuchgasand^rngrwad  gas;  (c)  To  pay  Lessor  on  all  other  minerals  mined  and  marketed  or  utoteed  by  Lessee 
from  sal  land,  one-tenth  eitheTte  klrXr vSS  at  SfoVS  at  Lessee's  election,  except  that  or.  sulphur. mined  and  marketed 
be  one  dote? $ 1 .00)  per  long  ton.  If,  at  the  expiration  of  the  primary  term  or  at  any  time  or  times  thereafter,  there  te  any  well  on  sa  d  land  or  on 
tends  wHhwhich  safdland  or  any  portion  thereof  has  been  pooled,  capable  of  producing  oil  or  gas,  and  all  such  wells  are  shut-in  this  tease 


shut-in  for  a  period  ofninefy  consecuth/e  days,  and  during  such  tjme  tnere  are  no  operations  on  sara  lara  men  R«Mmw  i3S13t^ *ZZ 
ninety  day  period.  Lessee  shall  pay  or  tender,  by  check  or  draft  of  Lessee,  as  royalty,  a  sum  equal  to  one  dollar  t*1 -«>  fjr  each acre  of  tend I  men 
cow  thereby.  Lessee  shall  make  like  payments  or  tenders  at  or  before  the  end  of  each '  annwersary  of ihe ^rpntond  tald  nine* day rpenod I  rf 
Goon  such  anniversary  this  lease  is  beirg  continued  n  force  solely  by  reason  of  the  provisions  of  this  paragraph.  Each  such  payment  or  tender 
shall  bei iwde (to  Vie  parte Twho  atWBme  of  payment  woukJ  be  entWedto  receive  tJ>e  royalties  which  would  be  paid  under  thw  tease >rf  the 
wefts  ^re  producing^nd  may  be  deposited  in  such  bank  as  directed  by  Lessor,  or  its  successors,  which  shall  conttnue  as  the ^eptBitories 
regardless  of  changes  in  the  oWfshJpof  shut-in  royalty,  rf  at  anytime  that  Lessee  pays  or  tenders  shut-m  royalty  too ^wmore  partes  are,  or 
S  to  be,  entttetf  to  receive  same.  Lessee  may,  in  lieu  of  any  ofter  method  of  payment  herein  provided,  pay  or  »nder  s^  shuhn  royalty,  in 
the  manner  above  specified  either  ioirrttv  to  such  partes  or  separatery  to  each  in  accordance  with  their  respective  ownerships  thereof,  as  Lessee 
mlv  Saw  oK  madabychecVTdraft  of  Lessee  deposited  in  the  mail  or  delwered  to,  the  party  enwted  to  recede 

oavmento^ to a  deDosHorv l^^vided  tor  above  on  or  before  the  last  date  for  payment.  Nothing  herein  shal  impair  Lessee's  right  to  release  as 
provided^  SraS  of  this  tease  in  whole  or  .rn  part,  lability  for  payment  hereunder  shall  rest  exclusively  on 

the  men  owner  or  owners  of  this  tease,  severely  as  to  acreage  owned  by  each. 


1  )Vas  K  th^  wnk*  are  not  faufis  in  the  subsurface  reservoir.  (3)  minerals  produced 

ro^  weK«r^^|al^|te  by  ^ 


nitrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be ^xerciBea I  by 'Lessee  at  any tone .and ^"Wjg^ 

tease  is    force  and  whether  before  or  after  operations  or  production  has  been  established  emer  on  said  land,  or  on  the  portion  oi  saa  iana 

Eluded"  Ihe^nrorTS^ 

though  there  mayU  mineral,  royalty,  or  leasehold  interests  in  lands  within  the  unit  which  are  nol  dJ^^PM*'"^ 
conducted  on  any  part  of  such  unitized  land  shall  be  considered,  for  al  purposes,  excepi  the  payment  of  royalty,  operations  conducted  upon  uU 
tend  under  S  s  tease  There  shad  be  allocated  to  the  land  covered,  by  this  fease  w«hin  each  such  unit  (or  to  each  separate ^witfiln  the  unit  rf 
his  lease  covers  separate  tracts  within  the  unitl  that  proportion  of  the  total  production  of  unitrzed  minerals  from  the  un&^KJ^SffiSik1^* 
hbrnorunl  operalions,  which  the  number  ot  surface  acres  in  such  land  or  In  each  such  separate  tract)  covered  by  this  lease >  wtfttn  the  un* 
bM^^MaSber  of  surface  acres  In  the  unit,  and  the  production  so  allocated  shal  be  consriered  for  all  P^s^jwluding  pnmwrrt  or 
dSiverv  of  rovattv  overridinq  rovaltv  and  any  other  payments  out  of  production,  to  be  the  entire  production  of  unitized  minerals  from  the  land  to 
which  altocated  r  tS^^r^^n^S^ipKSSkta  therefrom  under  the  terms  of  this  tease.  The  owner  o  the  reversionary  estate  of  any 
tern  rS«  rnineral I  estate ^agrees  that  the  accrual  of  royalties  pursuant  tothis  paragraph  or  of  shut-in irwdbu i  from ,  a  weH  on  me  unrt shaft 
satisfy  any  limitation  of  term  requiring  production  of  oil  or  gas.  The  formation  of  any  unrt  rjereunderjtfhKhjncludes  land  noiwvered^by  ****** 

shall  not  have  the  effect  of  -   ' — 

become  payable  under  this  1 
by  this  lease.  Neither  shall  it  impair  the  right  of  I 
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lands  within  a  unit  while  there  are  operations  thereon  for  unitized  minerals  unless  al  pooled  teases  are  released  as  Jo  lands  wrthin  the  unit.  At  any 
tine  while  this  lease  is  in  force  Leasee  may  dissolve  any  unit  established  hereunder  by  fling  for  record  in  the  public  office  where  this  lease  is 
recorded  a  declaration  to  that  effect,  if  at  that  time  there  is  no  unitized  minerals  being  produced  from  such  unit.  Any  unit  formed  may  be 
amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the  orignal  torrning  thereof  by  filing  an 
appropriate  Instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  Is  located.  Subject  to  the  provisions  of  this  paragraph  4,  a  unit 
once  established  hereunder  shaH  remain  in  force  so  long  as  any  lease  subject  thereto  shall  remain  in  force,  if  this  lease  now  or  hereafter  covers 
seoarate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result 
merely  from  the  inclusion  of  such  separate  tracts  wrthin  this  lease  but  Lessee  shall  nevertheless  have  the  nght  to  poot  or  unitize  as  provided  in 
this  paragraph  4  with  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4,  the  words  separate  tract"  mean  any 
Iracf with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other  part  of  the  teased  premises. 

5  Lessee  may  at  any  time  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  any 
part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  Bnereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or  interest 

6.  Whenever 
location  end/or  access 

a  well  in  search  for  or  in  a  r  . 

sulphur  or  other  mineral,  whether  or  not  in  payng  quantities 

7  Lessee  shal  have  the  use.  free  from  royalty,  of  water,  other  than  from  Lessor's  water  wells,  and  of  OS  and  gas  produced  from  said  tend  in  al 
operations  hereunder.  Lessee  shall  have  the  ifghtat  any  time  to  remove  all  machinery  and  fixtures  placed  on  said  land,  including  the  nght  to  draw 
and  remove  casing.  No  well  shaH  be  drilled  nearer  than  200  feet  to  the  house  or  bam  now  on  said  land  without  the  consent  of  the  Lessor.  Lessee 
shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 


8  The  rights  and  estate  of  any  party  hereto  may  be  assigned  from  time  to  bme  m  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 
covenants  obligations,  and  considerations  of  this  lease  shafexlend  to  and  be  binding  upon  the  parties  hereto,  their  heirs,  successors,  assigns, 
and  successive  assigns.  No  change  or  division  in  the  ownership  of  said  land,  royalties,  or  other  moneys,  or  any  pan .thereof,  howsoever  effected, 
shall l  ir^aselii  Wuations  or  diminish  the  rights  of  Lessee,  including,  but  rwtlimrted  to,  the  location  and  drilling  of  wells  and  the  measurement 
of  production.  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee,  its  successors  or  assigns  no 
change  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  the  r«ht  to  receive  the  same,  howsoever  effected,  shaH 
be  bindmq  upon  the  then  record  owner  of  this  lease  until  sixty  (60)  days  after  there  has  been  furnished  to  such  record  owner  at  his  or  rts  pnndpsl 
olace  of  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  ongpals  or  duly 
certified  copies  of  the  instruments  which  have  been  properly  filed  for  record  and  which  evidence  such  change  or  division,  and  of  such i  court 
records  and  proceedings,  transcripts,  or  other  documents  as  shaB  be  necessary  in  the  opinion  of  such  reconf  owner  to  establish  the  valrirty  of 
such  change  or  division/If  any  such  change  in  ownership  occurs  by  reason  of  the  death  of  the  owner,  Lessee  may,  nevertheless  pay  or  tender 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

9  In  the  event  Lessor  considers  fliat  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  impied.  Lessor  shal  notify 
Lessee n  writing,  setting  oul  specifically  in  what  respects  Lessee  has  breached  this  contract.  Lessee  shaH  tfien  have  sfacfy  (60)  days  after  receipt 
of  said  notice  wlhin  which  to  meet  or  commence  torneet  all  or  any  part  of  the  breaches  ateged  by  Lessor  The  wrvice  of  sa  id  notice tosiV be 
orecedent  to  the  bringing  of  any  action  by  Lessor  on  said  lease  forany  cause,  and  no  such  action  shaB  be  brought  untl  the  lapse  of  sixty  (60)  days 
after  service  of  such  ncffice  or.  Lessee.  Neither  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  a«orar,y  of  the 
aEc I  b^ctes^hall  bel deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  ad  Its  obligations  hereunder.  If  this  Tease  is 
«Sd  for^  ca^7si^neverlhetess  remain  In  force  and  effect  as  to  1  sufficient  acreage  around  each  wel  as  tp  which  foere  are  operations 
to  constitute  a  drilling  or  maxmum  allowable  unit  under  applicable  governmental  regutetjons,  (but  in  no  event  less  that  forty  acres),  such  acreage 
to  be  dSated  by  Lessee  as  nearly  as  practicable  in  Bib  form  ol  a  square  centered  at  Ihe  wen,  or  In  such  shape  as  then  exsbng  spaang  rufe 
reouiri^ne 1(2)  any  part  ofsaid  land  deluded  ii  a  pooled  unit  on  whicivfliere  are  operations.  Lessee  shaH  also  have  such easemente  on  said  land 
aV are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existing  surface  fadtities  necessary 
or  convenient  for  current  operations. 

10  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
interests  hereunder  shall  be  charged  primarily  with  any  mortgages,  taxes  or  other  tens,  or  'Merest  and  other  charges  on  said  tend,  btrti Lessor 


en^a%  unaided  fee  sTmpfe  estate  (whether  Lessor's  interest  is  herein  ^specified  or  not},  or  no  mtereiM  therein,  then  royalty i  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  Ibbs  than  such  fufi  mteresL  shaH  be  paid  only  « the  proportron  wh«h  ihe  rterest 
therein  * 'any covered  by  fh«  tease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  All  royalty  interest  covered  by  the  tease  (whether 
oTnot bvmed  by  Lessor)  shall  b^paid  out  of  the  royalty  herein  provided.  This  lease  shal  be  binding  upon  each  party  who  executes  it  without 
regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

1 1  If  while  this  lease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
well  rVivteions  of  paragraph  3  hereof,  and  Lessee  fenot  conducting  operations  on  said  tend  by  reason  of  .(1)  any  law.  order,  rute  or  regutetion. 
(whelhen or  rot subsequently  deteimined  to  be  Invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the 
reasonabte control  of Tessee.  toe  primary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occumrig  ninety  (90)  or  more 
da? lowing  the  remoralll  such^elaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

1 2  Lessor  agrees  that  this  tease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  weUbore(s)  on  said 
land  other  than  existing  water  weHs,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shal  be 
deemed  the  same  as  the  dnllng  of  a  new  well. 

1 3  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
qrvlnq  notice  to !  Lessor  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  snail  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-In  shall  be  when  the  drilling  operations  are  completed. 


14,  As  a  result  of  land  development  in  the  vicinity  ofsaid  land  governmental  rules  or  ordinances  regarding i  well  sites,  snd/ors.^j}^ 


contained  in  this  paragraph  intended  to 'modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 


IN  WITNESS  WHEREOF,  this  Instrument  is  executed  on  the  date  first  above  written. 


Michelle  H.  Coffey  ft 

STATE  OF      In-   } 

r7  .Ali**-  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

COUNTY  OF  \Qf(6UUl 

s§S_  day  of  r%iQ.CC5T     ,  2010by  Michelle  H.  Coffey. 


This  instrument  was  acknowledged  before  me  on  the* 


Signature  j<  -A^   — > 


!  ot$?fi&  ERIN  BRINSON 

;  ■:^&srt'\  Notary  Public,  State  of  Texas 

li^^^icJ-.;  M«.Cornrnission  Expires 

j%ys,on  ^HWly01,2012 


Notary  Public 


Printed 
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ADDENDUM 

(NON-SURFACE  USE^ 

Attached  to  and  made  a  part  of  Oil,  Gas  and  Mineral  Lease  dated  *ff  "7*2?    ,  2010,  by  and 
between  Kl6Mgll#  H-  as  Lessor,  and  XTO  Energy  Inc.,  as  Lessee.  It  is  understood  and 

agreed  by  all  parties  that  the  language  on  this  Addendum  supersedes  any  provisions  to  the  contrary 

in  the  printed  lease  hereof. 


15.  Lessee  or  the  purchaser  of  oil  and/or  gas  or  other  products  produced  from  the  leased  premises  will 
pay  to  Lessor  the  royalties  provided  for  herein  within  the  time  provided  in  §91.402  of  the  Natural 
Resources  Code  of  the  State  of  Texas  and  upon  failure  to  pay  within  die  stated  time  to  pay  interest 
thereon  as  provided  in  §91.403  of  the  Natural  Resources  Code  of  the  State  of  Texas. 

16.  Anything  herein  to  the  contrary  notwithstanding,  this  lease  shall  cover  only  oil,  gas  and  other 
hydrocarbons,  and  all  reference  to  other  minerals  contained  herein  is  hereby  deleted. 


17.  It  is  expressly  understood  and  agreed  that  Lessor  is  granting  rights  to  Lessee  that  Lessor  would 
not  grant  to  others.  Therefore,  if  Lessee  intends  to  assign  or  sublease  any  of  its  right,  title  and  interest  in 
this  lease,  Lessee  shall  deliver  to  Lessor  a  file  stamped  copy  of  such  assignment  with  ninety  (90)  days  of 
its  recordation. 

18.  If  production  should  cease  from  any  pooled  unit,  this  lease  shall  terminate  as  to  all  lands  and 
depths  included  within  such  unit  unless  Lessee  commences  drilling  or  reworking  operations  on  such  unit 
within  ninety  (90)  days  and  pursues  such  operations  with  due  diligence  on  the  same  or  successive  wells 
with  no  cessation  of  operations  greater  than  ninety  (90)  consecutive  days;  and  if  production  is  restored 
from  such  unit,  this  lease  shall  remain  in  effect  as  to  the  lands  and  depths  included  therein  as  long  as  oil  or 
gas  is  produced  in  paying  quantities  from  such  unit.  If  the  well  or  wells  drilled  or  reworked  by  Lessee  on 
such  unit  are  completed  and  produce  from  a  different  zone  or  zones  then  the  well  originally  completed  on 
such  unit,  and  if  the  Railroad  Commission  rules  applicable  to  such  newly  productive  zone  provides  for 
density  of  drilling  less  than  the  density  rules  applicable  to  the  original  well,  then  such  new  well  or  wells 
shall  maintain  this  lease  in  force  only  as  to  the  new  pooled  units,  and  only  as  to  depths  down  to  one 
hundred  feet  (1001)  below  the  base  of  the  deepest  production  interval  in  such  well;  and  Lessee  shall,  upon 
completion  of  its  continuous  drilling  or  reworking  operations  on  such  unit,  release  all  lands  and  depths 
within  the  previous  unit  no  longer  held  by  production  from  the  new  well  or  wells  on  such  unit 

19.  Upon  written  request  by  Lessor,  at  the  termination  of  this  Lease,  as  to  any  part  of  the  leased 
premises,  Lessee,  his  heirs  or  assigns,  at  Lessee's  sole  expense,  shall  prepare  and  publicly  record  a  release 
within  90  days  of  such  tetrnination,  and  shall  provide  one  (1)  file  stamped  copy  of  release  to  Lessor. 

20.  Lessee  agrees  to  indemnify  and  hold  Lessor  harmless  from  any  and  all  liability,  damages, 
environmental  damages,  reasonable  attorney's  fees,  expenses,  causes  of  action,  suits,  claims  or  judgments 
of  any  kind  or  character  for  injury  to  persons  or  property  caused  by  Lessee's  operations  on  the  subject 
lands  or  lands  pooled  therewith. 

21  In  the  event  Lessor  should  own  less  than  the  entirety  of  the  oil  and  gas  under  any  portion  of  the 
Premises,  then  the  royalties  due  Lessor  on  production  from  said  portion  of  the  Premises  shall  be  reduced 
to  the  proportion  thereof  that  Lessor's  interest  in  such  oil  and  gas  in  said  portion  bears  to  the  entirety  of 
the  oil  and  gas  thereunder.  In  this  regard,  this  lease  is  granted  to  cover  Lessor's  interest  in  the  oil  and  gas 
in  said  lands  and  the  interests  in  the  oil  and  gas  in  said  lands  owned  by  others,  if  any,  as  to  which  Lessor 
has  the  right  and  authority  to  grant  a  lease  to  the  extent  such  interests  in  the  oil  and  gas  in  said  lands 
owned  by  others  are  not  presently  subject  to  any  other  valid  and  subsisting  oil  and  gas  lease. 

22.  If  Lessee  shall  require  the  execution  of  a  division  order  for  payment  of  royalty  payable  under  the 
Lease,  then  the  only  form  of  division  order  permitted  for  Lessee's  use  shall  be  such  form  promulgated  by 
the  State  of  Texas  and  set  forth  in  Section  91.402(d),  of  the  Texas  Natural  Resource  Code  as  amended 
from  time  to  time. 

23.  Notwithstanding  anything  contained  herein  to  the  contrary,  it  is  expressly  agreed  and  understood 
that,  in  the  event  that  Lessee  elects  to  pool  or  unitize  and  unitizes  any  of  the  leased  premises,  then  all  the 
leased  premises  will  be  included  in  such  pool  or  unit. 
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24.  Anything  herein  to  the  contrary,  this  Lease  includes  only  those  lands  described  in  this  Lease  and 
docs  not  include  any  land  owned  or  claimed  by  Lessor  that  is  adjacent  or  contiguous  to  the  land  described 
in  this  lease  except  such  mineral  interests  that  may  lie  under  adjacent  streets,  roads,  easements,  rights  of 
way  or  alleys. 

25.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  or  pipeline  activities  on  the 
surface  of  the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the 
applicable  portion  of  the  leased  premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not 
be  construed  as  a  waiver  of  the  rights  of  Lessee  to  utilize  the  subsurfece  of  the  leased  premises  under  this 
lease,  and  Lessee  shall  have  the  right  to  exploit,  explore  for,  develop  and  produce  oil,  gas  and  other 
covered  minerals  under  this  lease  from  wells  from  surface  locations  off  the  leased  premises,  including 
but  not  lumted  to,  directional  or  horizontal  drilling  activity  which  comes  under  the  surface  of  the  leased 
premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights  associated  with  instruments 
other  than  this  lease. 

26.  Lessee's  operations  shall  be  conducted  in  compliance  with  the  regulations  of  the  Texas  Railroad 
Commission  and  any  other  Federal,  State  or  Municipal  authority  having  enacted  rules,  regulations  or 
statues  pertaining  to  Lessees'  operations  or  conduct  on  the  premises  or  lands  pooled  therewith. 

27.  Should  Lessee  be  prevented  by  reason  of  Force  Majeure  from  complying  with  any  express  or 
implied  covenant  of  this  lease  (other  than  a  requirement  to  pay  money),  from  conducting  drilling  or 
reworking  operations  on  the  leased  premises  or  on  lands  pooled  therewith,  or  from  producing  oil  or  gas, 
then  while  so  prevented,  that  covenant  will  be  suspended;  Lessee  will  not  be  liable  for  damages  for  failure 
to  comply  therewith;  this  lease  will  be  extended  so  long  as  Lessee  is  prevented  from  conducting  drilling 
or  reworking  operations  on  or  from  producing  oil  or  gas  from  the  leased  premises  or  lands  pooled 
therewith;  and  the  time  while  Lessee  is  so  prevented  wilt  not  be  counted  against  Lessee.  "Force  Majeure" 
means  any  Act  of  God;  any  federal  or  state  law;  any  rule  or  regulation  of  governmental  authority;  scarcity 
or  delay  in  obtaining  materials,  equipment,  or  labor;  delays  in  obtaining  permits;  or  other  causes  beyond 
the  control  of  Lessee  (other  than  financial  reasons).  Force  Majeure  shall  extend  this  lease  for  a  reasonable 
period  of  time  beyond  the  end  of  the  actual  Force  Majeure,  in  order  for  Lessee  to  prepare  for  and  to 
proceed  with  conducting  the  desired  operations  on  or  from  producing  oil  or  gas  from  the  leased  premises. 


28.  In  the  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both 
express  and  implied,  Lessor  shall  notify  Lessee  in  writing,  setting  out  specifically  in  what  respects  Lessee 
has  breached  this  lease.  Lessee  shall  then  have  thirty  (30)  days  after  receipt  of  said  notice  within  which  to 
meet  or  commence  to  meet  all  or  any  part  of  the  breaches  alleged  by  Lessor.  The  service  of  said  notice 
shall  be  precedent  to  the  bringing  of  any  action  by  Lessor  on  said  Lease  for  any  cause,  and  no  such  action 
shall  be  brought  until  the  lapse  of  thirty  (30)  days  after  service  of  such  notice  on  Lessee.  Neither  the 
service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  any  of  the  alleged  breaches 
shall  be  deemed  an  admission  or  presumption  that  Lessee  has  foiled  to  perform  all  of  its  obligations 
hereunder. 


29.  Venue  for  any  legal  proceedings  pertaining  to  this  lease  shall  be  in  Tarrant  County,  Texas,  where 
all  obligations  under  this  Lease  are  performable. 

30.  This  oil  and  gas  lease  is  made  and  accepted  without  covenants  or  warranty  of  title  of  any  kind. 
Lessee  at  its  option  may  pay  and  discharge  any  taxes  due  levied  or  assessed  on  or  against  the  leased 
premises,  either  in  whole  or  in  part,  and  in  the  event  Lessee  does  so,  it  shall  be  subrogated  to  such  lien 
with  the  right  to  enforce  same  and  apply  rentals  and  royalties  accruing  hereunder  toward  satisfying  same. 
Notwithstanding  anything  contained  herein  to  the  contrary,  neither  Lessee  nor  Lessee's  assigns 
shall  ever  require  a  subordination,  partial  release  of  lien,  release  of  lien,  consent  or  other 
documentation  from  any  lender  of  Lessor  that  has  a  lien  on  said  land  as  a  condition  to  Lessor 
receiving  any  subsequent  royalty  payment,  unless  the  wellbore  penetrates  the  leased  premises  or 
is  located  within  330  feet  from  the  leased  premises,  in  which  case  Lessee  shall  notify  Lessor. 
However,  Lessor  will  cooperate  with  any  reasonable  effort  of  Lessee,  at  Lessee's  sole  expense, 
to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor.  In  the  event  Lessee  is  unable  to  obtain 
a  subordination  agreement  from  any  lien  holder  of  a  lien  affecting  the  leased  premises  which  is 
filed  of  record  as  of  the  effective  date  of  the  this  Lease,  Lessee  is  hereby  permitted  to  discharge 
such  mortgage,  or  lien  or  interest  and  other  charges  on  the  leased  premises,  and  in  the  event 
Lessee  does  so,  Lessee  will  have  the  option  of  applying  the  royalties  accruing  to  Lessor  toward 
payment  of  same  and  Lessee  shall  be  subrogated  to  the  rights  of  the  holder  thereof. 
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31.  Notwithstanding  any  provisions  hereof  to  the  contrary,  it  is  expressly  agreed  and 
understood  that  Lessee  shall  have  no  right  to  maintain  this  lease  in  force  after  the  expiration  of 
the  primary  term  hereof  by  payment  of  shut-in  gas  royalty  under  the  provisions  of  printed 
Paragraph  3  for  any  period  exceeding  twenty-four  (24)  consecutive  months. 

32.  Lessor's  royalty  shall  be  calculated  free  and  clear  of  costs  and  expenses  for  exploration, 
drilling,  development  and  production,  including,  but  not  limited  to,  dehydration,  storage, 
compression,  separation  by  mechanical  means  and  product  stabilization,  incurred  prior  to  the  oil, 
gas  and  other  mineral  production  leaving  the  leased  premises  or  prior  to  delivery  into  a  pipeline 
or  gathering  system,  whichever  occurs  first;  provided,  however,  (a)  Lessee  shall  have  free  use  of 
produced  oil  and  gas  for  operations  conducted  on  the  leased  premises  or  lands  pooled  therewith, 
and  the  royalties  on  oil  and  gas  herein  provided  shall  be  computed  after  deducting  any  so  used, 
and  (b)  Lessor's  royalty  shall  bear  its  proportionate  share  of  all  ad  valorem  taxes  and  production! 
severance  and  other  taxes  and  the  actual,  reasonable  costs  (including  compression  and  related 
fuel  charges)  paid  to  or  deducted  by  an  unaffiliated  third  party  to  transport,  compress,  stabilize, 
process  or  treat  the  oil,  gas  and  other  mineral  production  off  the  leased  premises  in  order  to  make 
the  oil,  gas  and  other  mineral  production  saleable,  increase  its  value  or  in  order  to  get  the  oil,  gas 
and  other  mineral  production  to  a  market. 

An  affiliate  of  Lessee  shall  be  defined  as  any  corporation,  firm  or  other  entity  in  which  Lessee, 
or  any  parent  company,  subsidiary  or  affiliate  or  Lessee,  owns  greater  than  10%  interest,  whether 
by  stock  ownership  or  otherwise,  or  over  which  Lessee  or  any  parent  company,  subsidiary  or 
affiliate  of  Lessee  exercises  effective  control,  directly  or  indirectly,  by  ownership,  substantial 
interlocking  directorate,  common  officers,  or  in  any  other  manner;  and  any  corporation,  firm  or 
other  entity  which  owns  any  interest  in  Lessee,  whether  by  stock  ownership  or  otherwise,  or 
which  exercises  effective  control,  directly  or  indirectly,  over  Lessee,  by  stock  ownership, 
substantial  interlocking  directorate,  common  officers,  or  in  any  other  manner. 


SIGNED  FOR  IDENTIFICATION: 


LESSOR: 
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Fort  Worth,  TX  76137 


